§240.14e-1

‘““The enforcement by investors of civil li-
abilities under the federal securities laws
may be affected adversely by the fact that
the issuer is located in a foreign country,
and that some or all of its officers and direc-
tors are residents of a foreign country.”

NoTE TO ITEM 2. If the home jurisdiction
document(s) are delivered through an elec-
tronic medium, the issuer may satisfy the
legibility requirements for the required leg-
ends relating to type size and font by pre-
senting the legend in any manner reasonably
calculated to draw security holder attention
to it.

Part II—Information Not Required To Be
Sent to Shareholders

The exhibits specified below shall be filed
as part of the Schedule, but are not required
to be sent to shareholders unless so required
pursuant to the laws, or regulations or poli-
cies of Canada and/or any of its provinces or
territories. Exhibits shall be appropriately
lettered or numbered for convenient ref-
erence.

(1) File any reports or information that, in
accordance with the requirements of the
home jurisdiction(s), must be made publicly
available by the person(s) filing this Sched-
ule in connection with the transaction, but
need not be disseminated to shareholders.

(2) File copies of any documents incor-
porated by reference into the home jurisdic-
tion document(s) .

(3) If any name is signed to the Schedule
pursuant to power of attorney, manually
signed copies of any such power of attorney
shall be filed. If the name of any officer sign-
ing on behalf of the issuer is signed pursuant
to a power of attorney, certified copies of a
resolution of the issuer’s board of directors
authorizing such signature also shall be
filed.

Part III—Undertaking and Consent to
Service of Process

1. Undertaking

The Schedule shall set forth the following
undertaking of the person filing it:

The person(s) filing this Schedule under-
takes to make available, in person or by
telephone, representatives to respond to in-
quiries made by the Commission staff, and to
furnish promptly, when requested to do so by
the Commission staff, information relating
to this Schedule or to transactions in said
securities.

2. Consent to Service of Process.

(a) At the time of filing this Schedule, the
person(s) (if a non-U. S. person) so filing
shall file with the Commission a written ir-
revocable consent and power of attorney on
Form F-X.

(b) Any change to the name or address of a
registrant’s agent for service shall be com-
municated promptly to the Commission by
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amendment to Form F-X referencing the file
number of the registrant.

Part IV—Signatures

A. The Schedule shall be signed by each
person on whose behalf the Schedule is filed
or its authorized representative. If the
Schedule is signed on behalf of a person by
his authorized representative (other than an
executive officer or general partner of the
subject company), evidence of the represent-
ative’s authority shall be filed with the
Schedule.

B. The name and any title of each person
who signs the Schedule shall be typed or
printed beneath his signature.

C. By signing this Schedule, the persons
signing consent without power of revocation
that any administrative subpoena may be
served, or any administrative proceeding,
civil suit or civil action where the cause of
action arises out of or relates to or concerns
any offering made or purported to be made in
connection with filing on this Schedule 14D-
9F or any purchases or sales of any security
in connection therewith, may be commenced
against them in any administrative tribunal
or in any appropriate court in any place sub-
ject to the jurisdiction of any state or of the
United States by service of said subpoena or
process upon the registrant’s designated
agent.

After due inquiry and to the best of my
knowledge and belief, I certify that the in-
formation set forth in this statement is true,
complete and correct.

(Signature)

(Name and Title)

(Date)

[66 FR 30073, July 1, 1991, as amended at 61
FR 24657, May 15, 1996]

REGULATION 14E

NOTE: For the scope of and definitions ap-
plicable to Regulation 14E, refer to §240.14d-
1.

§240.14e-1 Unlawful tender offer prac-
tices.

As a means reasonably designed to
prevent fraudulent, deceptive or ma-
nipulative acts or practices within the
meaning of section 14(e) of the Act, no
person who makes a tender offer shall:

(a) Hold such tender offer open for
less than twenty business days from
the date such tender offer is first pub-
lished or sent to security holders; pro-
vided, however, that if the tender offer
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involves a roll-up transaction as de-
fined in Item 901(c) of Regulation S-K
(17 CFR 229.901(c)) and the securities
being offered are registered (or author-
ized to be registered) on Form S-4 (17
CFR 229.25) or Form F-4 (17 CFR 229.34),
the offer shall not be open for less than
sixty calendar days from the date the
tender offer is first published or sent to
security holders;

(b) Increase or decrease the percent-
age of the class of securities being
sought or the consideration offered or
the dealer’s soliciting fee to be given in
a tender offer unless such tender offer
remains open for at least ten business
days from the date that notice of such
increase or decrease is first published
or sent or given to security holders.

Provided, however, That, for purposes of
this paragraph, the acceptance for pay-
ment of an additional amount of secu-
rities not to exceed two percent of the
class of securities that is the subject of
the tender offer shall not be deemed to
be an increase. For purposes of this
paragraph, the percentage of a class of
securities shall be calculated in accord-
ance with section 14(d)(3) of the Act.

(c) Fail to pay the consideration of-
fered or return the securities deposited
by or on behalf of security holders
promptly after the termination or
withdrawal of a tender offer. This para-
graph does not prohibit a bidder elect-
ing to offer a subsequent offering pe-
riod under §240.14d-11 from paying for
securities during the subsequent offer-
ing period in accordance with that sec-
tion.

(d) Extend the length of a tender
offer without issuing a notice of such
extension by press release or other pub-
lic announcement, which notice shall
include disclosure of the approximate
number of securities deposited to date
and shall be issued no later than the
earlier of: (i) 9:00 a.m. Eastern time, on
the next business day after the sched-
uled expiration date of the offer or (ii),
if the class of securities which is the
subject of the tender offer is registered
on one or more national securities ex-
changes, the first opening of any one of
such exchanges on the next business
day after the scheduled expiration date
of the offer.

(e) The periods of time required by
paragraphs (a) and (b) of this section

§240.14e-2

shall be tolled for any period during
which the bidder has failed to file in
electronic format, absent a hardship
exemption (§§232.201 and 232.202 of this
chapter), the Schedule 14D-1 Tender
Offer Statement (§240.14d-100 of this
chapter), any tender offer material
specified in paragraph (a) of Item 11 of
that Schedule, and any amendments
thereto. If such documents were filed
in paper pursuant to a hardship exemp-
tion (see §232.201 and §232.202(d) of this
chapter), the minimum offering periods
shall be tolled for any period during
which a required confirming electronic
copy of such Schedule and tender offer
material is delinquent.

[44 FR 70348, Dec. 6, 1979, as amended at 51
FR 3035, Jan. 23, 1986; 51 FR 25883, July 17,
1986; 51 FR 32630, Sept. 15, 1986; 56 FR 57255,
Nov. 8, 1991; 58 FR 14682, 14685, Mar. 18, 1993;
59 FR 67765, Dec. 30, 1994; 62 FR 36459, July 8,
1997; 64 FR 61465, Nov. 10, 1999]

§240.14e-2 Position of subject com-
pany with respect to a tender offer.

(a) Position of subject company. As a
means reasonably designed to prevent
fraudulent, deceptive or manipulative
acts or practices withing the meaning
of section 14(e) of the Act, the subject
company, no later than 10 business
days from the date the tender offer is
first published or sent or given, shall
publish, send or give to security hold-
ers a statement disclosing that the
subject company:

(1) Recommends acceptance or rejec-
tion of the bidder’s tender offer;

(2) Expresses no opinion and is re-
maining neutral toward the bidder’s
tender offer; or

(3) Is unable to take a position with
respect to the bidder’s tender offer.
Such statement shall also include the
reason(s) for the position (including
the inability to take a position) dis-
closed therein.

(b) Material change. If any material
change occurs in the disclosure re-
quired by paragraph (a) of this section,
the subject company shall promptly
publish or send or give a statement dis-
closing such material change to secu-
rity holders.

(c) Any issuer, a class of the securi-
ties of which is the subject of a tender
offer filed with the Commission on
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